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PHOCF%SE@

THOMSON Y
Securities and Exchange Comm1351onFWWMVc, %;gg?ﬁgﬁkg
450 Fifth Street, N.W. %
Washington, D.C. 20549. |
Re: fTsingtao Brewery Company Limited - Information
Furnished Pursuant to| Rule 12g3-2({b) Under the
Securities Exchange Act of 1934 (File No. B2-4021

Dear Sirs:

On behalf of Tsingtaol Brewery Company Limited (the
“Company”), a joint stock limited company established under

the laws of the People's Republic of China, enclosed is a

copy of a document to be furnisPed to the Securities and
Exchange Commission (the “Commiksion”) pursuant to
subparagraph (1) (iii) of Rule 12g3-2(b) (the “Rule”) underx
the Securitieg BExchange Act of l934, as amended (the
“Exchange Act”). In accordancg with subparagraphg (4) and

{S) of the Rule, the document furnished herewith is being

HONGKONG: 4231220 M /




Securities and Exchange Commission -2-

furnished with the understanding that it shall not be deemed
“filed” with the Commission or otherwise subject to the
liabilities of section 18 of the Exchange Act, and that
neither this letter nor the furnishing of the document
pursuant to the Rule shall constitute an admission for any

purpose that the Company is subject to the Exchange Act.

If you have any questions in connection with this
matter, please contact the undersigned at sSullivan &
Cromwell'’s Hong Kong office (telephone: 852-2826-8622;
facsimile: 852-2522-2280).

Very truly yours,

Jacob gShek

(Enclosure)

¢¢:  Xiaohang Sun
(Teingtao Brewery)

Chun Wei

Ling Yang
(Sullivan & Cromwell)

HONGKONG: 42312.20



File No. 82-4021

TSINGTAO BREWERY COMPANY ILIMITED

Index of Documents Delivered to the Securitiezs and Exchange
Commigszion pursuant to Rule 12g3-2(b) under the
Securities Exchange Act of 1934

December 12, 2002

A. Announcement in relation to Strategic Investment
Agreement between Tsingtao and Anheuser-Busch
Companies, Inc (“A-B”) by way of subscription by A-B of
mandatorily convertible Convertible Bonds to be issued
by Tsingtao; Application for the Whitewash Waiver;
Minimum percentage of public float of Tsingtao;
Connected Transaction; and Dispatch of Circular, dated
December 6, 2002.

B. Notice of the EGM; Ordinary Resolutions; Special
Resolutions, dated December 9, 2002.

C. Notice of the H Shares EGM; Special Resolutions, dated
December 9, 2002.

HONGKONG: 29063.37
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Document A
The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes

ho representation as lo its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.

This announcement does not constituse an offer of, nor is it calculated to invite offers for, shares or other
securirles of Tsingraw Brewery Company Limited.

FEHERBARA A
TSINGTAO BREWERY COMPANY LIMITED

(a Sino-foreign joint stock limited company established in the People’s Republic of China)

Strategic Investment Agreement between Tsingtao and A-B
by way of subscription by A-B of
mandatorily convertible Convertible Bonds to be issued by Tsingtao

Application for the Whitewash Waiver
Minimum percentage of public float of Tsingtao
Connected Transaction

Dispatch of Circular

The Directors wish to announcec that the circular coniaining information regarding the
Strategic Investment Agreement, the incidental amendtsents made to the Articles of
Association of Tsingtao, the Whitewash Waiver, the recommendation of the Independent
Board Committcc, the letter from the indecpendent financial adviser and the notices
convening the EGM, H Shaces EGM and the A Shares EGM, will be dispatched on 9
December 2002,

The Directors also wish to update and to provide further particulars regarding the Strategic
Investment Agreement and the Whitewash Waiver.

Reference is made to Tsingtao’s annoumcement dated 23 October 2002 (the
“Announcement”) in relation to the Strategic Investment Agreement with A-B. Unless
otherwise stated, terms used in this announcement will have the same meanings as those
defined in thc Announcement.

DISPATCH OF CIRCULAR

The circular containing information regarding the Strategic Investment Agreement
(including but not limited to the Convertible Bonds, the exercise by A-B of its anti-dilution
rights under the Strategic Investment Agreement and the voting trust arrangement between



A-B and Parent), the incidental amendments made to the Articles of Association of Tsingtao,
the Whitewash Waiver, the recommendation of the Independent Board Committee in relation
to the terms of the Strategic Investment Agreement and the Whitewash Waiver, the letter
from the indepcndent financial adviser, DBS Asia Capital Limited, in relation to the terms
of the Strategic Investment Agreement and the Whitewash Waiver (the “Circular™), will be
dispatched on 9 December 2002,

Copies of the notices of the EGM, H Shares EGM and the A Shares EGM to be convened
on 23 Tanuary 2003 are set out in the Circular.

Shareholders and public investors are advised to consider the recommendation of
the Independent Board Commijttee and the letter from the independent financial
adviser, DBS Asia Capital Limited, in relation to the terms of the Strategic Investment

Agreement and the Whitewash Waiver before voting at the relevant general meeting and
class meetings to be convened.

WHITEWASH WAIVER

The Executive has indicated that it will grant the Whitewash Waiver to Parent, A-B and
parties acting in concerl with any one of them, from the obligation 10 make an unconditional
general offer on each of Tranche 1 Conversion, Tranche II Conversion and Tranche IIT
Conversion, for all the issued Shares not already owned or agreed to be acquired by them,

subject to the approval of the Independent Sharcholders on a vole taken by way of a poll at
the EGM. '

The results of the EGM, the H Shares EGM and the A Shares EGM are scheduled
to be announced in newspaper on 24 January|2003.

PUBLIC FLOAT OF H SHARES ;

Tsingtao will make an applicalion to the IStOCk Exchange for a waiver from strict
compliance with Rule 19A.14(2)(a)(1) of the Listing Rules, which requires that all H Shares
must be held by the public excepl as otherwise p‘ermitted by the Stock Exchange. Tranche I
and Tranche IT Closings and other transactions c?ntemplalcd under the Strategic Investment
Agrcement are subject to the granting of such “1aiver.

Tsingtao will make further announcement: in relation to this subject matter in due
course. i

t
CSRC WAIVER |

Tsingtao is seeking CSRC's view on the application of the PRC Administrative
Measures to the Strategic Investment Agreement!and the transactions contemplated therein,
It is possible that a waiver may be required on the part of Parent and A-B as parties acting
in concert (as defined therein) from the requirement to make a general offer pursuant to the
PRC Administrative Measures. i

|

Appropriate announcement will be made relating to any snch waiver if and when
necessary, :



BOOK CLOSURE

In order to determine the list of Shareholders who are entitled to attend the EGM and
the H Shares EGM, the Register of Members for H Shares of Tsingtao will be closed from
25 December 2002 to 23 January 2003 (both days inclusive).

By Order of the Board
Teingtao Brewery Company Limited
Yuan Lu
Company Secretary

Qingdao, § December 2002

The Directors jointly and severally accept full responsibiliry for the accuracy of the informarion contained in this
announcement and confirm, having made all reasonable inquiries thai, to the best of their knowledge, the
opinlons expressed in this announcement have been arrived at after due and careful consideration and there are
no other facts not contained in this announcement, the omission of which would make any statement in this
announcement misleading.

Please also refer to the published version of this announcement in South China Morning Post.
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.
RERAERMARAR
TSINGTAO BREWERY COMPANY LIMITED

(a Sina-fbmign Joint stock limited company established in the People’s Republic of China)

~ NOTICE OF THE EGM

NOTICE 1S HEREBY GIVEN that an exmaordinary gencral meeting of Tsingtao Brewery
Company Limited (the “Company”) will be held at thc Conference Room, Tsingtao Beer
Technology and Research Centre, No. 195 Hong Korg Road East, Qingdao, the Pcaple’s Republic
of China on Thursday, 23 January 2003 at 9:00 a.m. for thc purpose of considering and, if thought
fit, passing the following resolutions:

ORDINARY RESOLUTIONS
I.  “THAT:

(a) the conditional strategic investment agreement (the “Strategic Investment
Agreemcnt”, a copy of which has been produced to the meeting marked “A” and
signed by the chairman of the meeting for the purpose:of identification) dated 21
Qctober 2002 made between the Company and Anheuser-Busch Companies, Inc.
("A-B™), pursuant to which, smong other things, the Company agreed to issue, and
A-B agrced to subscribe for, in tranches, the convertible bonds (the “Convertible
Bonds®) i an aggregate principal amount of HKE1,416,195,342,00, which are
mandatorily convertible into 308,219,178 ordinary sharcs of RMB1.00 cach in the
capital of the Company subscribed for and traded in Hong Kong dolars (“H Shares™)
(subjcct to adjustment), details of which are set oul in a circular (the “Circular™)
issued by the Company to shareholders dated 9 December 2002, be and is hereby
approved, ratified and confirmed; .

(b) all other transactions contemplated under the Stratcgic Investment Agre¢ment
(including, without limitation, the Company entcring into the Voting Trmst Agreement
and any anti~dilution rights to which A-B is entitled, details of which are sct out in
the Circular) be and are hercby generally and unconditionally approved; and

(¢) the dircctors of the Company be and they are hereby anthotised on behalf of the
Company to sign, seal, execute, petfect and deliver all such documents and deeds and
do sl such acts, matters and Lhings as they may in their absolute discretion consider
nccessary or desifable for the purpose of and in connection with the implemcntation
of the Strategic Investment Agrecment and to make and agree such variations of the
terms of the Strategic Investment Agrecment as they may in their absolute discretion
consider to be necessary or desirable and in the intercsts of the Company.”

2. "“THAT conditionally upon the Ordinary Resolution No.1 set out in the notice (the “Notjce™)
of the Extraordinary General Meeting of the Company daled 9 December 2002 being passed
(of which this resolution forms part), and pursuant to “Notc 1 on dispensations from Rule
26" of the Hong Kong Code on Takecovers and Mergers (the "Codc™), the granting of a
waiver by the Executive (as defined in the Code) to the Qingdao State-Owned Assets
Administration Office (“Parent”), A-B and parties acting in concert with them of the
obligation to make any general offer for shares of the Compeny held by shareholders of the
Company (other than those held by Parent, A-B and pariics acting in concert with them at
the relevant time) which would otherwise arise nader Rule 26 of the Code as a result of the
allotment and issue of H Shares (subject to adjustment) upon conversion of the Convertible
Bonds in accordance with the terms and conditions of the Strategic Investment Agreement
be and is hereby approved.”
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SPECIAL RESOLUTIONS

L. “THAT subject to the passing of the Ordinary Resolutions No.1 and No.2 set out in the
Notice, of which this resolution forms part, and the obtaining of the relevant governmental
approvals as set out in the Strategic Investment Agreerneat,

(a) the Directors be and are hereby authorised to issme to A-B.or its pomipees the
Convertible Bonds it the aggregate principal amoont of HK$1,416,195.342.00; and

(b) the Directors be authorised Lo increase the registered capital of thc Company to reflect
the isswes of shares in the Company authorised nnder the Special Resolutiop No. 2
below and to make appropriste and necessery amendments to the Articles of
Association of the Company as they think fit to reflect such increases in the registercd
capital of the Company.” : ‘

2.  “THAT subject to the passing of Spccial Resolution No.1 above and Special Resolution 3
below and conditionally on (i) approvals being granted by the holders of H Shares by way
of resolution 8t a class meeting of the holders of H Shares and the holders of A Shares by
way of resdlution at a class meeting.of holders of A Shares; and (i{) th¢ issue of the
Convertible Bonds, the Directors be and arc hereby authorised to issue such number of H
Shares of RMB1.00 each as may bc required to be issued pursuant to the conversioo of the

_ Convertible Bonds.”

3.  “THAT subject 1o the passing of Special Resolurions No.1 and No.2 above, the shareholders
hereby, for the avoidance of doubt, waive their pre-emptive rights (if any) over any
Convertible Bonds.”

4.  “THAT subject to the passing of Special Resolutions No.1, No.2 and No.3 above, the
proposed amendments to the Articles of the Association of the Company (a copy of the text
of the proposed amendments which has been produced to this mecting marked “B” and
signed by the chairman of this meeting for the purpose of identification) which are made
incidental to the performance of the Strategic Investment Agreement and the issue of the
Convertible Bonds, details of which are set out in the Circular, be and are hereby approved
and confirmed, and the Directors be and are hereby authorised to modify the wordings in
the Articles of Asscciation as appropriatc and to do all acts may be necessary or desirable
to give effect to the amendments pursuant to the requirements (if any) of the relevant
governmental authorities,”

By Order of the Board
. Ynan Lu

. . . . Company Secretary
Qingdao, the People's Republic of China

9 Decemper 2002

Office address:

Tsingtao Beer Tower

May Fourth Square, Hong Kong Road, Central
Qingdao, Shandong Province .

People's Republic of China

266071
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Notes:

10.

The Qingdao State-Owned Assets Administration Qffice, Anhcuser-Busch Companies, Inc and any of their
associates and persons acting in concert with any of them in relation to the Company for the purpose of
tbe Rules Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited and the Hong
Kong Code on Takeovers end Mergers will sbstain from voting oo the Ordinary Resolutions numbered |
and 2 above. :

The Ordinary. Resolutions to be proposed at the Extracrdingry General Meeting will be taken by way of
a poll.

Details of the proposcd amendments to the Articles of Association of the Company as referred Lo in the
Special Resolution ahove are get out in the circular of the Company dated 9 December 2002.

Holders of domestic shares (or A sheres) and overseas listed fareign shares (or H shares) of the Company
who at the close of wrading in the aftermoon on 24 December 2002, are registered on the Register of
Memberz of the Company shall have the right 1o artend the Extrzordinary General Meeting. In otder to
derermine the list of shareholders who are entitled to attend the Extraordinary General Meeting, the
Repister of Members for H Shares of the Company will be closed [rom 25 December 2002 to 23 January
2003 (both duys inclasive),

Shareholders who intend tg attend the Extraordinary Genere] Meeting are asked to lodge the completed
end signed reply slip for altendance with the Sceretarial Office of the Board of Directors of the Company
to be received on or before 3 January 2003 by hand, by post or by facsimile. For the written reply, piease
nse the “Reply Slip for Attending the Extraordinary General Meeting" enctosed with thiz notice or a copy
thereof. The written reply will not affect ehe night of the sharcholders to atread and vore at the
Extraordinary General Meeting a8 mentioned in Note 4 above. Pleage refer to the "Proxy Ferm for use ar
the Extraprdinary Geperal Meeting” enclosed herewith for further instruction,

Each shareholder having the right o attend and vote at the Extraordinary General Meeting may appoinc
one or more proxjes (whether a shaceholder or not) to attend and vote on his behalf, Should more than one
proxy be appointed by a shaceholder, such proxies shall only exercise their voting rights on a poll. Each
shareholder (or his proxy) shall be cntitled to one vote for cach share heid.

Shareholders shall appoint a proxy jn writing (i.2. by using thc “Proxy Form for use at Extraordinary
General Meeting” (“Proxy Form") enclased with this notice or a copy thercof). The Proxy Form shall be
signed by the person appointing the proxy or an attorney authorised by such person, If the Prozy Form is
signed by an attorney, the power of attornsy or other documents of authorisation .shall be notarially
certified. If the person appointing the proxy is a lz2al persos, then the Proxy Form shall be under seal or
be signed by its director or a duly authorised attorney. To be valid, the Proxy Form and aotarjully cenrtified

. power of attorney or other docrments of authorisation must be delivered either to the Secretarial Office

of the Board of Directors of the Company at Room 1603, Tsingtao Beer Tower, May Fourth Square, Hong
Kong Road, Central, Qingdao, Shandong Province, People’s Republic of China, 266071 or with the
Company’s H Shares regisicar, Hong Kong Registears Limited, at Rooms 1901-5, 19th Floor, Hepewell
Ceotre, 183 Queen’s Road East, Hong Kong oot less than 24 hours before the time appointed for rhe
holding of the Extraordinary General Meeting.

In the case of joint holders of a share, the vote of the senior Who tenders e vote, whether in person or by
proxy, shall be uccepted to the cxclusipn of the votcs of the other joint holder(s). For this purpose,
senjority shall be determined by the order in which their names stand in the regisler of members of the
Company.

Shareholders or their proxies shall present proofs of their identity upon attending the meetling. Should 2
proxy be appointed, the proxy shall also present his form of proxy.

Those who attend the mecling shall bear thejr own travelling and accommodation expenses.
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| EEWERGHERA A , i
TSINGTAO BREWERY COMPANY LIMITED B

{a Sinesforeign Joint stock limlted company esrablished in the Paople's Republic of China)

NOTICE OF TEE H SHARES EGM

NOTICE 18 HEREBY GIVEN that u Closs Mesling of the holders of ordinasy shares of RMB1.C0 sach in the cspital of Tsingtan Brewersy Company Limited (the
"Company™) subscribed for and traded in Hong Kong dollags (“H Sharea™) will be beld at the Cunferzuce Room, Tsingtao Buer Technology and Ressarch Ceatre,
No. 195 Hong Kang Read Enst, Qingtlon, the People’s Repuhlie of Ching, on Thuadey, 23 Jenoary 2003 i 9:40 am. (or 03 soon thercafice s the Extraordinary

Geperul Meeting of the Company convencd on the same dite und at the same place shall have been coneluded ar agdjoormned). for the purpose of consjdering and,
if townghl fil, passing the follnwing reaclutions: ’

SPECIAL RESOLUTIONS

I “THAT eubject ta lhe pussin%‘of the Ordinary Resolutions Ne.! and No.2 set out in the notcs of the Extraordinary General Meeting of the Com

9 Devsmber 2002 (the “BGM Notice™), aad Lhe abtaining of the relevant goveromentsl approvals as sel ool in the Stratzgic Invastment Agreement
in the EGM Nutice),

(a)  the Dirccrors he and ara herehy antharised 1o issuc 10 A-B (og defined in (he EGM Notleo) ar its nominees the Convertible Bonds (us defined in (he
EGM Notice) in lhe sgpregate principsl amount of FK$1,416,195,342.00; and

(h) the Dirsctors be authorised 10 inerease the registered cnpital of the Compeng to reflect the issues of gheras in the Compaoy anthurised under Special -

Resuluiion No. 2 below and (v make approprigte and neccssary amcndments (o the Asticles of Associutian of the Company as they think fit Lo reflect
tuch increases in the replstered capital of the Company.

any dated
?ﬂ& define=g

2. “THAT subjecr lo the paseing of Special Roselution No. | abcve und Spesial Resolution 3 below and conditionally on (i) approvals being granted by the
bolders of H Sbhares by w:'nrv of resolulion al a clrss mecting of the holders of B Shares and the holders of A Shares hy way of resalution at a clngs meeting
of haldera of A Sharee! and (i) the issue of Lthe Convariible Bonds, the Directors be and are horeby aalhorised (o issug such aumber of H Skures of RMB1.00
cach 48 may be requlred 1o be isgued pursuant o the converaion of the Converlible Bonds.”

3.

“THAT subjest to ths passing of Special Resolutions No.l and No.2 above, the sharcholdars hereby, for the avoidanes of doubl, waive thelr Fﬂiempﬁ“"
rights (if any) over any Converlible Bonds.™ .

4. “THAT subject 1o the passing of Specisl Resolutions Ne.1, No.2 and No.3 above, the proposed amendments to the Arlicles of the Asaocialion of the Company
(s copy of the Loxt ¢f the proposed amendments which bos been producsd to this meeung marked "A™ aad signed by the chairman of this meeting for the
purpose of idenuSicalion) which nre made incidental to the perfarmance of the Stratepic Investment Agreement and ta issue of the Converdhle Bonds, decails
of which are xey oul in the Circular, be wnd are bereby approved and confirmed. and the Disectors be and are bereby suthorised to modify the wordings in
the Articles of Agsociatinn a1 appropriate and o do all acts may be neesssscy or desirable Lo give effect to the amendments pursuant ty the requirsmsnts
(if any) of the relovant povernmentaf pathosities.” By Order of the Beard

i Yaan Lu
«  Company S=crerary

(Yingduo, the People's Republic of Chinn ’ .

9 December 2002 .

Office address:

Taingwo Becr Tower

May Fourth Sqoore, Hong Kong Road, Centrol

Qingdao, Shandong Province

Peopls’s Repoblic of China

266071 '

Notes:

1. Details of the proposed amendments 1o the Articlés of Associdtion of the Company as referred 1o in the Special Resolution sbove are set put in the circular
of the Company dated & December 2002, st

2. Holders of oversuas listed foraign shares (or H shares) of the Company who at the loss of trading Lo the afternoon on 24 December 2002, are replsterad
on lhe Reglster of Memburs of (he Company shall have the cipht to attend the H Shares EGM. 1o order to delermine the list of sharcholders who are antitled
Lo 1ncnd the H Shares EGM, Lhe Register of Members for H Shares of the Compnny will be ¢lased from 25 December 2002 10723 Juntiary 2003 (both days
inclusive), . '

A, Shar=holders who intend 1o atlend the H $harey EGM are asked 1o lodpe the co#oplmnd and rigned rzply aﬁlp for anendance with \he Sacretarial Offiee of
ke Board of Dircerore of the Campany Ln be reccived on or beforc 3 January 2003 by bond, by post or by {acsimile. For the writien reply, please use |he
“Reply Siip for Aitending \he H Shares EGM" enelosed wilh thig notica er 3 topy thercof. Tha written reply will not affect the right of the sharehglders (o
atiund and vote at the H Sharer EGM as mentioned in Note 2 above. Plegse refer to the “Proxy Porm fur use at the H Sharez BGM™ enclosed herewlth fur
Turther inatruzlion, .

4. Ench sharchalder hoving the right 1o auand and vore ut the H Shares EGM may appaint oot ar more proxles (whather a eharebolder or cot) 4o attend and
vote on hix behalf. Should mare than vne proxy be appointed hy a sharcholder, such proxics shall only exercize their votlag rights ob & poll, Bach thareholder
(or his praxy) shall be enijtled to vne vote for each shore beld. .

5, Sharchelders shall appoini a pruxy in writng (i.e. by uaing the “Proxy Form for use at H Sharea BGM™ (Proxy Ferm™) enclosed with this notics or 2 capy
therevf), The Proxy Foroi shatl be s{ﬁnm hy the peraon appuinting the proxy of ao torncy suthorised by such person. If the Proxy Form is signed by en
attorncy, the power of attarpey ar other documente of authorisation shail be aowxrinlly certified. 17 the person appointing the proxy is a legal parson, then
the Proxy Form shall he under seal or be signed by its director or a duly amihorised attorney, To be valid, the Proxy Form and notorially certified power of
atueney or other documents of authorisation muat be deliversd ither to the Scerclarial Qffice of the Doard of Ditectors of the Company at Room 1603,
Tsingtau Beer Tower, May Fourth Syuare, Hong Kong Road, Central, Qingdae, Shandong Provinge, People's Republic of China, 266071 or with the
Company's H Shares rexistrar. Hoog Konp Replstrars Limiied, at Rooms 1801-5, 16th Floor, Hopzwell Céntre. 283 Quecn’s Road Easy, Hong Kong ot Jess
ihan 24 hours before the tifs sppotnted jar lﬁc holding of the 13 Shures BEGM.

6. n the ease of joint bolders of g share, the vole of the penior who tendere 4 vole, whether In person or by proxy, zhall bs acecpted to the exclusion of the
\érgcs of the ather jaint holder(g). For thiz purpose, seniority shall be determinzd by the order in which their sames gtaad in the register of membern of the

mpany, '

1. Sba;:hn\dr}ra of their proxies shal} present proofs of thelr identity npon attending the meeiing. 3hould n proxy be appoiniced, the proxy <ha) nieo presant
his form of proxy. . -

A. Those who sliend the meeting ghall bear their own weavelling and sccommodalion expenses.




